


RECORD IN:

Anne Arundel Count, 1D

FINANCING STATEMENT

This Financing Statement is presented to a Filing
Officer pursuant to the Uniform Commercial Code.

1. Name and Address of MaxTel ASSOCIATES LIMITED
Debtors: PARTNERSHIP and
MaxTel ASSOCIATES, INC.
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of SOVRAN BANK/MARYLAND
Secured Party: 6610 Rockledge Drive
Bethesda, MD 20817

4. This Financing Statement covers the following types
(or items) of property:

All of the debtors' interest in personal property
and fixtures, whether now or hereafter existing or now or
hereafter owned or held, and wherever located, of every
kind and description, tangible or intangible, absolute or
contingent, legal or equitable, and all proceeds thereof
(including, without limitation, all <cash, insurance
proceeds, negotiable instruments and other evidences of
indebtedness, chattel paper, security agreements and other
documents) and including, without limitation, all of the
debtors' interest in the following:

(a) all equipment, machinery and other goods,
inventory, merchandise, furniture, furnishings, trade
fixtures, office supplies, motor vehicles, tools,
headends, cameras and other studio equipment, amplifiers,
transmitters, converters and similar equipment, cables,
antennae, earth stations, connections, towers and
associated equipment, wiring, trunk lines, distribution
lines, switching facilities, converter boxes, electronics,
satellite and terrestrial communications and reception
equipment, reception, processing and distribution
equipment, interconnection and control equipment, cable
television and electronic data communications equipment,
recreational equipment, furniture, fixtures and related
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goods and equipment, meters, oscilloscopes, test sets,
electrical power equipment, security systems equipment,
"Medic Alert" equipment, all equipment and other goods and
property more particularly described 1n the 1leases and
schedules related theret by and between PNC Leasing
Corporation and Oxford and any subleases or assignment:
thereof, and all other tangible personal property used 1n
connection with or related to the debtors' operation f
any satellite master antenna television ("SMATV") or cable
television reception and distribution systems r
franchises, together with all parts, fitkings; special
tools, ealterations, attachments, additions, accessories,
improvements, substitutions, replacements and accessions
thereto;

(b) all inventory and other goods Or supplies
customarily classified as inventory;

(c) all licenses, permits Or certificates of
compliance granted or issued by the Federal Communications
Commission (or any Ssuccessor agency within the federal
government) ;

(d) all other franchises, licenses,
authorizations or rights to construct, own, operate,
promote., extend and/or exploit any SMATV ) 3 cable
television reception and distribution systems operated or
to be operated by the Borrowers granted by any
Governmental Authority (including, without limitation, the
Federal Communications Commission or any successor agency
within the federal government) and other governmental
licenses, franchises, permits, operating rights and other
rights, to the extent permitted by the terms thereof and
applicable law;

(e) all Service Agreements and all construction,
engineering, management and related or similar contracts
of binding <¢ommitmé&nts ot understandings, with respect to
the construction, installation and operation of SMATV or
cable television reception and distribution systems;

(E§y all network affilieation, programming,
retransmission and other similar contracts and agreements
with licensed common carriers of others y e 3 the
transmission or retransmission and delivery of programming
to Subscribers or others including, but not limited to,
agreements with CBN Cable Network, Cable News Network,
Cable Satellite Public Affairs Network, Home BOX Office,
Cable Educational Network, Inc., ESPN, Hearst/ABC-Viacom
Entertainment Services, MTV Network, Opryland USA, In€«+;




Showtime/The Movie Channel, Inc., Tempo Television, USA
Network, United Video, 1Inc., Eastern Microwave, Inc.,
Southern Satellite Systems, T&H2 . ; and Financial News
Network, Inc.;

(g) @all leases property, whether real,
personal or mixed;

(hiy @&Lb coRtLEacts, agreements, and under-
standings with Subscribers and all Subscriber, customer
and vendor lists;

(i) @all &eccounts, comtract rights, instruments,
documents, chattel paper, general 1intangibles and other
rights to receive the payment of money, secured oOr
unsecured, including, without limitatiohn, ¢ax ¢fetunds,
condemnation proceeds, accounts and notes receivable and
rights to receive the payment of money under present or
future contracts, whether or not earned by performance;
contracts to construct and manage SMATV or cable systems
for the account of others and all other obligations or
indebtedness owed to the debtors from whatever source
arising; all rights of the debtors to receive any payment
in money or kind; and all guaranties or other agreements
or property securing or relating to any of the items
referred to above, or acquired for the purpose of securing
and enforcing any of such items;

(j) all Subscriber or customer lists and other
documents containing the names, addresses and other
information regarding the debtors’' customers, Subscribers
or those to whom the debtors provide any services;
computer tapes, programs, discs and other material or
documents relating to the recording, billing or analyzing
of any of the aboveé;

(k) all computers, word processors, data
processors, terminals, printers, switches, interfaces,
work stations, sheet feeders, software, cables, discs,
instiuctionédl material, connectors and all parts,
accegsories, additions, substitutions, options together
with all property or equipment used in connection with any
of the above or which are used to operate or cause to
operate any features, special applications, format
controls, options or software of any or all of the
above-mentioned items;

(1) all copyrights and literary property rights
and trademarks, trade names, service marks, service names
and patents and applications 1in respect thereof, and
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rights and licenses thereunder and any other licenses and
all other intellectusl, PLOPL 1letaty and intangible
property;

(m) all other authorizations, easements, rights
to access and rights of way, licenses, permits, leases,
franchises, contracts Or agreements;

(n) all Deposits, cash on hand and in banks, and
accounts with banks oOr other financial ingtitutions,
rights in and to policies of insurance and the proceeds
thereof, jnstruments, securities, documents, chattel
paper, credits, claims, demands, investments, contract
Y ights, business, going concern value and general
intangibles; and

(o) all books, records, ledger sheets, files,
warranties, maps, documents, plans, diagrams, luepTints
and schematics.

As used herein, the following terms ¢higll have
the respective meanings set forth below:

“Deposits® means the Subscribers' converter
deposits held by the Debtors.

"ODC" means Oxford Communications Corporation, a
Maryland Corporation.

"Oxford"” means oxford Development Corporation, a
Maryland Corporation, or Lt wholly owned
subsidiary, Oxford Communications Corporation, a
Maryland corporation.

"Service Agreements” means all present and future
contracts entered into Or acquired by any of the
Debtors, pursuant to which any of the Debtors
have the right of entry upon the property of
others and the right to provide television

reception and distribution service to Subscribers.

"Subscribers” means any and all active
subscribers to any of the Debtors’ SMATV or cable
television reception and distribution systems.

The capitalized words used herein shall have the
same meanings 35S set forth 1in the Loan and Security
Agreement between the Secured Party and the debtors.

[Signatures on Following Page.]
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DEETORS ¢ SECURED PARTY:

MaxTel A ~TATES LIMITED SOVRAN BANK/MARYLAND
PARTNERSHI

By TeleMedia Associates BY:
Limited Partnership, David A. Wood, Jr.
1ts General Partner Fizgst Vice President

By : TeleMedia As80OC1ates,
Its General Partner

By
Robert R. Swander,
GCenerdl PaEFLner

TeleMedia ASS ciates, Inc.
Its General Partner

By: P DI ENERET S
Robe i€ R. Swander,
President
MaxTel ASSOCIATES, INC.

BY:

Robert R. Swander,'bregiaént

Cletk: PLERSE RETURN TO:

SOVRAN BANK/MARYLAND
6§610 Rockledge Drive
Bethesda, Maryland 2B8LY
Attn: Loan Documentation

342707120287




RECORD 1IN:
Anne Brundel Co

FINANCING STATEMENT

This Financing Statement is presented to a Filing
Officer pursuant to the Uniform Commercial Code.

l. Name and Address of MaxTel ASSOCIATES LIMITED
Debtors: PARTNERSHIP and
MaxTel ASSOCIATES, INC.
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of WAYNE DISPOSAL, INC.
Secured Party: P.O. Box S5187
Dearborn, Michigan 48197

4. This Financing Statement covers the following types
(or i1items) of property:

All of the debtors®' interest in personal property
and fixtures, whether now or hereafter existing or now or
hereafter owned or held, and wherever 1located, of every
kind and description, tangible or intangible, absolute or
contingent, 1legal or equitable, and all proceeds thereof
{iBcluding, without limitation, all cash, insurance
proceeds, negotiable instruments and other evidences of
indebtedness, chattel paper, security agreements and other
documents) and including, without 1limitation, all of the
debtors' interest in the following:

(a) all equipment, machinery and other goods,
inventory, merchandise, furniture, furnishings, trade
fixtures, office supplies, motor vehicles, tE&61ls
headends, cameras and other studio equipment, amplifiers,
transmitters, converters and similar equipment, cables,
antennae, earth stations, connections, towers and
associated equipment, wiring, trunk 1lines, distribution
lines, switching facilities, converter boxes, electronics,
satellite and terrestrial communications and reception
equipment, reception, processing and gistribution
equipment, interconnection and control equipment, cable
television and electronic data communications equipment,
recreational equipment, furniture, fixtures and related
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goods and equipment, meters, ECllloecopes,

electrical power equipment, security systems

"Medic Alert" equipment, all equipment and other

property more particularly described 1in the lea
schedule: related theret by and between NC Lea
Corporation and Oxford and any subleases or assignment
thereof, and all other tangible personal property used 1r
onnwction with o related 1 the debtors’ peration f
any satellite master antenna television ("SMATV") or cabl:
television reception and jistFsibutienh systems >3
franchiges, together with all parts, €Eittings, special
t ls, alterations, attachments, edditions; MEccesEdTrLIES,
improvements, substitutions, replacements and accessions
thereto;

.(b) 011. ;nVPnf ry and other goods supplies
~ustomarily classified as 1nventory;

(e} all 1licenses, permits or <Certifticates of
~ompliance granted or issued by the Federal Communications
Commission (or any successor agency within the federal
government) ;

(d) all other t ranchises; licenses,
authorizations or rights to construct, own, operate,
promote, extend and/or exploit any SMATV or <cable
televigion reception and distributiofi systems operated or
o be operated by the Borrowers granted by any
Governmental Authority (including, without limitation, the
Federal Communications Commission or any successor agency
within the federal government) and other governmental
licenses, franchises, permits, operating rights and other
rights, to the extent permitted by the terms thereof and
applicable law;

(e) all Service Agreements and all constiuction,
engineering, management and related or gimilar contracts
or binding commitments or understandings, with respect to
the construction, installation and operation of SMATV or
cable television reception and distribution systems;

CEY Add network affiliakran, programming,
retransmission and other similar contracts and agreements
with licensed common carriers or others COF the
transmission or retransmission and delivery of programming
to Subscribers or others including, but not limited to,
agreements with CBN Cable Network, Cable News Network,
Cable Satellite Public Affairs Network, Home Box Office,
Cable Educational Network, Inc., ESPN, Hearst/ABC-Viacom
Entertainment Services, MTV Network, Opryland USA, IncC.,




Showtime/The Movie Channel, 1Inc., Temp Television,
Network, United Video, [ ¥ Logtl Eastéern Microwave,
Southern Satellite Systems, LIC s and Financial
Network,

property, whether real,
Pers

iny '@l Somtracesy agreements, and under
standings with Subscribers and all Subscriber, customer
and vendor 1lists;

(i) all accounts, contract rights, instruments,
documents, chattel paper, general intangibles and other
rights to receive the payment of MONEY; secured Or
unsecured, including, without 1 i ol oty tax Lefunds,
condemnation proceeds, accounts and notes receivable and
rights to receive the payment of money under present Or
future contracts, whether oOr not earned by pertormance;
contracts to construct and manage SMATV or cable systems
for the account of others and all other obligations oOr
indebtedness owed to the debtors trom whatever source
arising; all rights of the debtors to receive any payment
in money or Kkind; and all guaranties or othet agreements
or property securing or relating to any of the items
reférred to above; O acquired for the purpose of securing
and enforcing any of such items;

(3) @all Subscribezr of customer lists and other
documents containing the names, addresses and other
information regarding the debtors' customers, Subscribers
or those to whom the debtors provide any services;
computer tapes, programs, digce and other material of
documents relating to the recording, billing or analyzing
of any of the above;

(k) all computers, word processors, data
processors, terminals, printers, switches, interfaces,
work stations, sheet feeders, software, cables, discs,
ingt tuctional material, connectors and B paTts,
accessories, additions, substitutions, options together
with all property or equipment used in connection with any
of the above or which are used to operate or cause 0]
operate any features, special applications, format
controls, options oOr software of any Or all ©&©f Tthe
above-mentioned 1items;

(1) all copyrights and literary property iighth
and trademarks, trade names, service marks, service names
and patents and applications in respect thereof, and




rights and 1icenses thereunder and any other licenses and
A ll ther intellectual, proprietary 1nd intangibhle
propefrty;

(m) 1311 other authorizations, easements, rights
t sccess and ridhts f way, licenses, permits, leases,
franchjisés, cComtiacts or agreements;

(W) 311 Deposits, cash on hand and 1in banks, and
accounts with banks or other financial 1institutions,
rights ip and te policies of insSuwrdfice and the proceeds
thereof, instruments, securities, documents, “hattel
paper, credits, <claims, demands, investments, sonttact
ELaRES; business, go ing concern valuce and general
intangibles; and

(o) all books, records, 1ledger sheets, files,
warranties, maps, documents, plans, diagrams, blueprints
and schematics.

As used herein, the following terms shall have
the respective meanings set forth below:

"Deposits"” means the Subscribers' converter
deposits held by the Debtors.

"ODC" means Oxford Communications Corporation, a
Maryland Corporation.

"Oxford" means Oxford Development Corporation, a
Maryland Cotperation, or 1 & wholly owned
subsidiary, Oxford Communications Corporation, a
Maryland corporation.

"Service Agreements" means all present and future
contracts entered into or acquired by any of the
Debtors, pursuant to which any of the Debtors
have the right of entry upon the property of
others and the right to provide television
reception and distribution service to Subscribers.

"Subscribers"” means any and all active
subscribers to any of the Debtors' SMATV or cable
television reception and distribution systems.

The capitalized words used herein shall have the
same meanings as set forth in the Loan and Security
Agreement between the Secured Party and the debtors.

[Signatures on Following Page.]




RERBITORS 2 SECURED PARTY:

MaxTel ASSOCIATES LIMITED WAYNE DISPOSAL, INC.
PARTNERSHIP

eleMedia Associlates By
imited Partnership, Antoinette F. Kowalskil,
ts General Partner Secretary

38579

T
§ S
i
4
T
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BY i TeleMedia Associates,
I1ts General Partner

BN % l Sl
Robert R. Swander,
GCeneral Partner

TeleMedia Associates, Iaic. ,
Its General Partner

By :
Robetrt R. Swander,
E It‘?idt'nt
76506 LATE Sur—dNEX

Robert R. Swander,
Prés et

Clerk: PLEASE RETURN TO:

WAYNE DISPOSAL, INC.

P. ©. Box 5187

Dearborn, Michigan 48197
Attne Joseph H. Ehrlich, Esq.

342937120287




RECORD IN:

Anne Arunde | Lounty ML
I’

FINANCING STATEMENT

This Financing Statement is presented to a Filing
Officer pursuant to the Uniform Commercial Code.

1. Name and Address of ODC COMMUNICATIONS CORPORATION
Debtors: a/k/a MaxTel COMMUNICATIONS
CORPORATION
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of WAYNE DISPOSAL, INC.
Secured Party: P.O. Box 5187
Dearborn, Michigan 48197

4. This Financing Statement covers the following types
(or items) of property:

All of the debtors' interest in personal property
and fixtures, whether now or hereafter existing or now or
hereafter owned or held, and wherever located, of every
kind and description, tangible or intangible, absolute or
contingent, legal or equitable, and all proceeds thereof
(including, without limitation, all cash, insurance
proceeds, negotiable instruments and other evidences of
indebtedness, chattel paper, security agreements and other
documents) and including, without limitation, all of the
debtors' interest in the following:

(a) all equipment, machinery and other goods,
inventory, merchandise, furniture, furnishings, trade
fixtures, office supplies, motor vehicles, tools,
headends, cameras and other studio equipment, amplifiers,
transmitters, converters and similar equipment, cables,
antennae, earth stations, connections, towers and
associated equipment, wiring, trunk 1lines, distribution
lines, switching facilities, converter boxes, electronics,
satellite and terrestrial communications and reception
equipment, reception, processing and distribution
equipment, interconnection and control equipment, cable
television and electronic data communications equipment,
recreational equipment, furniture, fixtures and related

-
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electrical power equipment security system: equilipment,
"Medic Alert"” equipment, all e MmipmeEnt and Gthe m 1s and
PEoperty more particiularly described 1in thi ases and
“hedules related theret by and Dbetweer PNC Leasing
rporation and Oxford and any subleases or assignment
thereof, and all thetr tangible pefsomal pr perty used in
“onnection with r related ¢ the debtors' operation f
iny satellite master antenna television ("SMATV") r cabl
television reception 1nd J18tEibuitd Systems ¥
franchises, together with all patLts;, G©(1ftings., pecilal
t Is, alterations, stEachments,. additions, accessories,
LmpEovements; substitutiens. replacements and accessions
thereto;

ets 3

~

(b) all inventory and other - - S supplies
custemarily classified a8 inventory;

(c) all 1licenses, permits T 'ereif ioates i
compliance granted or issued by the Federal Communication
Commission (or any successor agency within the federal
government) ;

(3% @all other franchises, licenses,
suthorlizétions ot righiks Lol Ccomst FucE, own, operate,
promote, extend and/or exploit any SMATV  or cable
television reception and distribution systems operated or
to be operated by the Borrowers granted by any
Governmental Authority (including, without limitation,; the
Federal Communications Commission or any successor agency
within the federal government) and other governmental
licenses, franchises, permits, operating rights and other
rights, to the extent permitted by the terms thereof and
applicable law;

(e) all Service Agreements and all construction,
engineering, management and related or similar contracts
6r binding commitments ot understandings, with respect to
the construction, installation and operation of SMATV or
cable television reception and distribution systems;

(2] &k network affiliscion, programming,
retransmission and other similar contracts and agreements
with licensed common carriers op others ok the
transmission or retransmission and delivery of programming
to Subscribers or others including, but not 1limited to,
agreements with CBN Cable Network, Cable News Network,
Cable Satellite Public Affairs Network, Home Box Office,
Cable Educational Network, Inc., ESPN, Hearst/ABC-Viacom
Entertainment Services, MTV Network, Opryland USA, Inc.,




1.

Showtime/The Movie Channel, 1Inc., Temg Tele¥lision, JSA
Network, United Video, Int., FEastern Microwave, 8 o
Southern Satellite Systems, Iné, , ind Financial News
Nefrwerk, Inc.:;

Cg) all leases property, whether real,
personal or mixed;

(hy w=ll contracts, igreements, and undet

standings with Subscribers and all Subscriber, ustomer
and vendor lists;

(i) all accounts, contract rights, 1instruments,
documents, chattel paper, general 1intangibles and other
rights to receive the payment of money, secured )T
unsecured, including, without limitation, tax refunds,
condemnation proceeds, accounts and notes receivable and
rights to receive the payment f money under present oOr
future contracts, whether or not earned by performance;
somor acEe « ~onstruct and manage SIAT )r cable systems
for the account of others and all other bligations or
indebtedness owed to the debtors from whatever source
ariging; 4all pights of the debtors ¢ receive any payment
in money or kind; and all guaranties or other agreements
or property securing or relating to any of the 1items
referred to above, or acquired for the purpose of securing
and enforcing any of such items;

(3) all Subscriber er customer lists and other
documents <containing the names, addresses and other
information regarding the debtors®' customers, Subscribers
or those to whom the debtors provide any services;
computer tapes, programs, discs and other material or
documents relating to the recording, billing or analyzing
of any of the above;

(k) all computers, word ptocessors, data
processors, terminals, printers, switches, interfaces,
work stations, sheet feeders, software, cables, discs,
instivctiond l material, connectors and all parts,
accessories, additions, substitutions, options together
with all property or equipment used 1in connection with any
of the above or which are used to operate or cause to
operate any features, special applications, format
controls, options or software of any or all of the
above-mentioned items;

(1) all copyrights and literary property rights
and trademarks, trade names, service marks, service names
and patents and applications 1n respect thereof, and
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rights and licenses thereunder and any other licenses and
&@ll ther intellectwdl, proprietary and intangible
EEOPETEYS

(my a&ld ther authorizations, easements, right:
4 sccess and rights f way, licenses, permits, leases,
franchises, contracts or agreements;

(n) all Deposits, cash on hand anéd 1in banks, and
account: with banks )T thet CimeFcidl ImsStitutions,
rights if and %o pPolicies of inyutence and tLthe ploceeds
thereof, instruments, securities, documents, ~hattel
paper, ~redits, *laims, demands, investments, ejalabe (Cga
tighte, business, &0 L ~oncern value and general
intangibles; and

(o) all books, records, ledger sheets, files,
warranties, maps, documents, plans, diagrams, blueprints
and schematics.

As used herein, the following terms shall have
the respective meanings set forth below:

"Deposits"” means the Subscribers' converter
deposits held by the Debtors.

"ODC" means Oxford Communications Corporation, a
Maryland Corporation.

"Oxford" means Oxford Development Corporation, 2
Maryland Corporation, %3 its wholly ywned
subsidiary, Oxford Communications Corporation, a
Maryland corporation.

"Service Agreements" means all present and future
contracts entered into or acquired by any of the
Debtors, pursuant to which any of the Debtors
have the right of entry upon the property of
others and the right to provide television
reception and distribution service to Subscribers.

“"Subscribers"” means any and all active
subscribers to any of the Debtors' SMATV or cable
television reception end distribution systems.

The capitalized words used herein shall have the
same meanings as set forth 1in the Loan and Security
Agreement between the Secured Party and the debtors.

[Signatures on Following Page.]
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Clerk: PLEASE RETURN

WAYNE DISPOSAL, INC.

P, O, Box 5187

Dearborn, Michigan 48197
Attn: Joseph H. Ehrlich, Egg.

3430J/120287
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RECORD IN:
e U ST N SNV 1R,

FINANCING STATEMENT

This Financing Statement is presented to & Filing
Officer pursuant to the Uniform Commercial Code.

Name and Address of MaxTel ASSOCIATES LIMITED
Debtors: PARTNERSHIP
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of LIBERTY-OXFORD CABLE PARTNERS
Secured Party: 4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

4. This Financing Statement covers the following types
(or items) of property:

The security interest is granted by MaxTel
Associates Limited Partnership, a Vvirginia limited
partnership, MaxTel Associates, LE . a Virginia
corporation, and OoDC Communications Corporation, a
Maryland corporation, with their principal place of
business at 4550 Montgomery Avenue, Suite 1150, Bethesda,
Maryland 20814 (collectively referred to herein as
“Debtors") in the following collateral:

(A) All accounts and contract rights of the
Debtors now i existence, including those certain
agreements (the "Service Agreements”) for the provision by
Debtors of television reception and distribution services
to the residential complexes (the "Complexes”) set forth
on the attached Schedule 1 hereto, and =2all accounts
receivable related thereto, and all proceeds thereof;

(B) All machinery, equipment, fixtures,
appliances and furniture now owned by Debtors and wherever

E e e ———— S i S e it — sl it
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(G) All
documents, and
computer
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~hments,
equilpment

general

including insurance proceeds;

instruments
programs,
processing software)

location
foregoing
Debtors stated above.
state of each Complex where cable television reception
systems
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limited to, o)) €
and television recej
all related antennas,
distribution eguipment,
data communications, recepti
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by Debtors in connection wit
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of %hé oftfice
collateral
The 1
situated 1s set forth

dre on

Y
Py

SECURED PARTX:
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OXFORD EQUITIES
CORPORARION, a Mapaging
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By
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[Additional Signatures Appear on Following Page.]
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DEBTORS :

. foe) q - ~ "y
MaxTel ASE ISAVINEE

PARTNERSHIP

By: TeleMedia Associlates
Limited Partnersnlp,
1ts General Partner

TeleMedia As ~jates,
I1ts General 2iart Srke

By:

Byt . al W ‘ =
Robert "R eyander,
General Partmer

TelelMedia Associates, IncC
Its General Plale Bmer

« 7

Robert R. Swander,
President

clerk: PLEASE RETURN TO:

LIBERTY-OXFORD CABLE PARTNERS
4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

Attn: Leo E. Zickler, Chairman

343197120287




00C COMRUNICATIONS

LIBERTY
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commmITY

CORDOVA/CAPISTRAMD
RAYSTACK
VILLA CAPRICE

SHAKENOQD
SUMMERNIND

BUCCANEER VILLASE
SANDPIPER

AMBER GLADES WHP
CEDAR TRACE

FAIRNAY VILLAGE WHP
RUNANAY BAY

SHADOM 0AKS
VERANDAHS HUNT

BATEWOUSE

BENT TREE |
BENT TREE Il
BENT TREE [II

WHISPERING PINES

BRANDYNINE
CASTLE BLUFF
KNOB RILL
RAINTREE

BREYSTONE
MALLARD LAKE
MEADOWS

DEERCROSS
ISLAND CLUE
NORTHMOCDS
VILLAGE EAST

BROOKDALE
HUNT CLUB
VILLASE. THE

THUNDER HOLLOW

MESA
TUCSON

FT VALLEY
RESEDA

DENVER
ARVADA
TOTAL

SAFETY RARBOUR
TARPA
LARBO
PINELLAS PARK
TAMPA
APOPXA
TOTAL

ARLINGTON HEIGHTS
TOTAL

INDIANAPOLIS
INDIANAPOLIS
INDIANAFOLIS

TOPEXA

EAST LANSING
¥ENTNOOD
OvEmOS

EAST LANSING

CHARLOTTE
GREENSBORO
ASHEVILLE

BLUE ASH
CoLUMBLS
WORTHINGTON
FRANKLIN

PORTLAND
LAKE OSNEGO
GRESHAN

BENSALEN
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00C COMPUN]ICATIONS
LIDERTY

2SS SS SRR SIASIZAIRITEIZRAZIIISSNI USSR EESEIZASARIIRISEEIIZIRSITASEEAS

CommUNITY

ciry '
UNIT

BRENDON PARX

BREENTREE
HOR1ION EAST
HUNTERS HILL
READOW 00D
RACQUET CLUB
RAINTREE
RUSTIC VILLAGE

CARDINAL FOREST
MARINERS GREEN
RIDGEWDOD PARK
SHENANDOAH CROSSING
SPRINGHOUSE
STEEPLECHASE

301

KNOXVILLE
311

BARL AND

DALLAS

DALLAS

IRVING

CORPUS CHRISTI
SAN ANTONIO
KOUSTON

RICHMOND

NEWPORT NEWS

VIRGINIA BEACH

FAIRFAI

NEWPORT NEWS

FREDERICKSBURE
TOTAL

TOTAL 14728
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RECORD IN:
_/.LA'&" LERYN B L

)
(4

FINANCING STATEMENT

This Financing Statement is presented to & Filing
Officer pursuant to the Uniform Commercial Code.

l. Name and Address of laxTel ASSOCIATES LIMITED
Debtors: PARTNERSHIP and
MaxTel ASSOCIATES, INC.
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of OXFORD COMMUNICATIONS CORPORATION
Secured Party: 4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

4. This Financing Statement covers the following types
(or items) of property:

The security interest is grantegd by MaxTel
Associates Limited Partnership, a Virginia limited
partnership, MaxTel Associates, IRe. ; 2 Virginia
corporation, and OoDC Communications Corporation, a
Maryland corporation, with their Principal place of
business at 4550 Montgomery Avenue, Suite 1150, Bethesda,
Maryland 20814 (collectively referred to herein as
“Debtors") in the following collateral:

(A) All accounts and contract rights of the

Debtors now il existence, including those cerecain

agreements (the "Service Agreements") for the provision by

Debtors of television reception and distribution services

residential complexes (the *“Complexes"”) set feTth

the attached Schedule 1 hereto, and all accounts
receivable related thereto, and all Proceeds thereof;

machinery, equipment, fixtures,
appliances and furniture now owned by Debtors and wherever
located, including, but not limited to, all satellite and
terrestrial communications and television reception ang
distribution equipment and all related antennas, signal
feception, processing and distribution equipment, cable

a




. 524 wee 27
television and electr nic data communications, reception,
processing and jistribution equipment, and interconnection
and control equipment used by Debtors 1in ~onnection with
the provision of television reception and Aistribution
services pursuant tc the Service Agreements and located at
the Complexes set forth on Schedule 1 hereto;

(S  Bhd jnventory now owned by
products and proceeds there i 5

(D) All gsubstitutes and replacement
accessions, attachments, and other additions Fos
tools, parts and equipment used in connection with any
the above;

(E) All general intangibles; now owned;

(F) All cash or noncash proceeds of any of the
fotegoing; including insurance proceeds ; and

(G) All ledger sheets, files, EecOTdS
documents, and instruments (including but not limited to,
computer programs, tapes and related electronic data
processing software) evidencing an interest in or relating
to the above.

The location of the office where the records
concerning the foregoing collateral are kept 1s the
address of Debtors stated above. The location by city and
state of each Complex where cable television reception and
distribution systems are situated 1is set forth on the
attached Schedule 1.

SECURED PARTY:

OXFORD COMMUNICATIONS
CORPORATION

L4

4

Leo Ef?iickler,
Cha¥™Mman

BY:

[Additional Signatures Appear on Following Page.]




DEBTORS:

MaxTel ASSOCIATES LIMITED
PARTNERSHIP

By: TeleMedia Associates
T G
P 4

imited Partnership,
Ite General Partner

By: TeleMedia Associates
i1ts Geperal~Partner
]
BY X%
Robert R. Swander,
Ceneréal Partnet

TeleMedia Associates, aEl
Its General Partner

By: = -
Robert R. Swander,
President

MaxTel ASSOCIATES, INC.

By: _
Robert R. Swander, President

Clerk: PLEASE RETURN TO:

OXFORD COMMUNICATIONS CORPORATION
4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

Attn: Leo E. Zickler, Chairman

343237120287




J0C COMMUNICATIONS
NON LIBERTY

BR1ARKOCD
KIMEEALY WOODS
PaNDAMA RIDEE
QUAIL RIDBE

WARNEFR CREE)

ROCKBORCUEH

NORTHNOODS

BAY VILLABE
CAREFREE VILLREE
CHARLESTON LANDINS
CHASEWCOL
CHESAPEARE
COBBLESTONE
ELDORALC/ERC
FORESTNCCD

BINSER COVE
HARBOUK. THE
KIDDEN HAREQUR
ISLAND CLUB

1SLAND IN SUN MHF
1SLAND LAKE
LAMPLIGHTEK
MERIDIAN

NEWPORT

PARKERS LANDINE
PAKSONS RUN
REFLECTIONS
REFLECTIONS/CASLERY
REFLECTIONS/TARFA
RUNANAY BAY
RUNAWAY BAY (INACT
SAVANNAK TRACE
SHADY LANE (ETAL 3)
SUMMERSET BEND
THREE LAXES MHP
TURTLE CREEX
VERSRILLES

VILLA CAPKI

WIND DRIFT

ALEXANDRIA
LAKES. THE
SADDLEBROOK
SPRINGHOUSE
VILLABE SQUAKE
¥OODSONG

TUCSON
TUCSON
TUCSON
TUCSON

¥OODLAND HILLS

DENVER

H1DDLETOWK

SARASOTA 350
TARPA 199
BRANDON 300
TAMPA U7
CLEARWATER 254
POMFANC BEACK 184
LARED 536
FORT MEYEES 39¢
TAMPA 288
MELEOURNE 162
MELEOURNE 218
DAYTONA BEALH 204
LAREC 407
LONENTOD 269
POXT DRANGE 439
TANEA 280
TAMPA 328
TAMPA 752
BRANDON 228
W PALM BEACH 300
CASSELEEFRY 338
TAMPA M
LANTANA 404
PEMBROKE PINES 104
TARPA 43

CLEAKMATER 514
TAMPA 275
TARFA Seé
LuTt 239
ORLANDOD 36
VENICE 189
ORLANDCD 288

TOTAL  10€SC

DECATUR
ATLANTA
NORCRDSS

MART INEZ

STONE MOUNTAIN
SHYRNA

Schedule 1

Page 1 of 4




ODC COMMUNICATIONS
NON LIBERTY

SHERWODD SLEN

CHES.LAND. 1] (INeCT
CHESAPEAKE LANDINS
EDBENATER (ETAL)
SAVANNAH TRACE

BEECHMILL FARMS
BRENDON Way
BROOKNOCD

CAMBRIDBE S@. NORTH
CARRIASE HOUSE EpsT
CARRIABE HOUSE NORTH
CARRIABE KOUSE SDUTH
CAFRIABE HOUSE wWEST
CHELSEA VILLABE
CONCORD EAST

COVERED BRIDSE
CRYSTAL TREZ/EASTPTY
EASTWOOL WHEEL mHP
FIRETHORN

FRANKLIN VILLAGE
EREENTREE VILLAEE
HOLLYTREE

KINSSTON SQUARE

KNOE IN THE WOODS
LANDINES

MANCHESTE® ViL_AB:
NANTUCKET COve

NCRA PINES

NOFTH SLEN VILLABE
OAKBROOK ViLLAGE
OAKTREE

RIVERBEND 1!

SHADOW CRE:

SHADY BROCK HEIEHTS
SUNRISE

TANSLEWOOD

TIMBER FALLS/WILLONS
WATERSATE
WILLIAMSEURE NORTH
WILLIANSBUZS OV LavE
WINBATE VILLASE
WOODBF jpst

W00CLAKE

WOODS OF CaSTLE
WOGDS OF EASLE CREEN

CHINDE CREEN.
SPRINGHOUSE
STONEY BRODKE FARNS

DES MOINES

AURDRA
AURORA
CHICAGD
SCHAUMBURE

INDIAN&EDLIS
INDIANAFOLIS
INDIANAPDLIS
INDIANAPDL 1S
INDTANAPOL 1S
INCIANAPOLIS
INDIANAPDLIS
INDTANAPOL TS
INDIANAPOLIS
INDIANAPDL ]S
INDIANAPOL IS
INDIAN&POL]S
INDIANAPOLIS
INDIANARDL IS
INDTANARGDL ]S
INDTANAPOL S
INDTANBFDLIS
INDIANAPOLIS
INDTANAEDLIS
INJIANAPOLIS
INDIRNEEQLIS
INDTAKAPOL ]S
INDTANAPDLSS
WESTFIELD
INDIANAPCL IS
INDIANAPOL ]
INDIANAPOL ]S
INCIANAPOL IS
SREENNODD
INDIANAPDL 1S
INDIANKPOL IS
INDIANAPOL 1S
INDTANAPOL 1S
INDIANAPOLIS
INDIANAPOL]S
INDIANAPOLIS
INDIANAPOL IS
INCIANAPOLIS
INDIANAFOL IS
INDIANAPOL ]S

LEXINSTON
LEXINGTON
LEXINSTON

TOTAL

14970

416
1785
36

250
770
404
380
402
300
158
540
246
198

ol ¥ o
Ld

362
165
400
210
45¢
304
w3

L fe}
va

15¢
272
646
254
251
384
395
JE4
276
el

T2
va

210
518
248
318
40
§52
318
256
260
390

356
224

28

Schedule 1
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0DC COMMUNICATIONS
NON LIBERTY

ll”z:3:2!::::::::::::::::::::::::===:======:3::::::::::::::::::3--:--

COMMUNITY

CAFTAINS WALK
HEATKER RIDBE (INACT)
HUNT CLUE
SPRINSHOUSE
SPYSLASS

STONECREEN CLUB

CLOVERLANE |
CLOVERLANE 11

EAST BAY VILLAEE
HUNT CLUE

HUNT CLUB 11 (INACT!
KUNABAY BARY

MILLWOOD PARK
FARK. THE

POKT, THE
FEBENCY NOKTH
SANTA FE VILLAEE

LENT TREE
QAKBROD

F_UM CREEK
FUNANSY BAY
SPRINEHOUSE 1
SPRINSHOUSE 11
SUN VALLEY
SUNSTINE

gAY %ILEE

LAKE MER[E
LAS PALOMAS

BENT TREE
CHESAPEAKE LANCINE
CHIMNEYS §
CHIMNEYS (]
HUNTERS CHASE |
HUNTERS CHASE 11
OAKS/WOODRIDBE !
JAKS/MOOTRIDGE 11
KUNPNAY BAY
FUNAWAY BRY 1]
STEEPLECHASE
VILLAS. THE

ANNAPOLIS
BOWIE
6AITHERSBUKE
LAUREL
LEXINSTON PARK
EERMANTONN

YPSILANT]
YPSILANT]
ESSEIVILLE
YPSILANTI
YPSILANT!
LANSINE

KANSAS CITY
JOFLIN
GFLIN
KANSAS CITY
KANSAS CITY

GREENSEORD

CHARLOTTE

CHARLOTTE

CHARLOTTE

WINSTON SALEM
#]NSTON-SALEN
CHARLOTTE

CHAFEL HILL

TOTAL  19¢¢

TOTAL 412

LAS VEBAS
LAS VEBAS

COLUNBUS
DAYTON
KETTERINE
KETTERING
MIAMISBURDE
KIAMISBURS
FAIRFIELD
FAIRFIELD
CoLUNBUS
COLUMBUS
CENTERVILLE
CoLurBUS
TO0TAL 3130

Schedule 1
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0DC COMMUNICATIONS
NON LIBERTY

COMMUNITY

BALLER]A

BRIEHTON TOWNHOMES
CEDAR MILL CROSSING
KOCK CREE)

HUNT CLUB
RIVERBENL

BENT TREE
HUNT CLUB
RIVERNIND
RUNANAY BAY
SPRINEHOUSE

CHIMNEYTOP |
CHIMNEYTOP 1]

HUNT CLUE

OAK HOLLOW
RESEARCH POINT
SPRINEHOUSE 1
STEEPLECHASE
SUN HOLLOW
WESTRIDEE

BENT TREEZ {INACT)
HUNTERS CHASE
INDIAN LAKES
KEFLECTIONS

RUNAWAY ERY
STEEPLECHASE /WMSERE
SUNDANCE STATION

CHAMBERS CREEF |
CHAMBERS CREEN 1]
FOREST RIDGE

LA FALOMA
RIVERWOCD

PORTLAND
PORTLAND
PORTLANT

NORTH WALES
ALLENTOwk

COLUMBLA
CPARTANBLRE
COLUMEIR
HT.PLEASANT
CHARLESTON

ANT10CH
ANTIOCH

ALSTIN
LONSVIEN
AUSTIN
DALLAS
FLAND

EL PASC
FORT WORTH

CENTERVILLE
MIDLOTHIAN
YIRSINIA BEACH
VIREINIA BEACH
VIRGINIA BEACH
WILLIAMSBURS
KICHMOND

TACOMA
TACOMA
FEDERAL WRY
BURIEN

Schedule 1

Page 4 of 4




RECORD IN: X
Arne f_x:u\‘wcv.u.\e, ~C

FINANCING STATEMENT

This Financing Statement is presented to a Filing
Officer pursuant to the Uniform Commercial Code.

1. Name and Address of ODC COMMUNICATIONS CORPORATION
Debtors: a/k/a MaxTel COMMUNICATIONS
CORPORATION
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of

Debtors: 988 Spa Road

Annapolis, MD 21403

Name and Address of OXFORD COMMUNICATIONS
Secured Party: CORPORATION
4550 Montgomery Avenue
Suite 1150
Bethesda, Maryland 20814

4. This Financing Statement covers the following types
(or items) of property:

The security 1interest is granted by MaxTel
Associates Limited Partnership, a Virginia limited
partnership, MaxTel Associates, I0E, ; a Virginia
corporation, and oDC Communications Corporation, a
Maryland corporation, with their ©principal ©place of
business at 4550 Montgomery Avenue, Suite 1150, Bethesda,
Maryland 20814 (collectively referred to herein as
"Debtors”) in the following collateral:

(A) All accounts and contract rights of the
Debtors now in existence, including those certain
agreements (the "Service Agreements") for the provision by
Debtors of television reception and distribution services
to the residential complexes (the "Complexes™) set forth
on the attached Schedule 1 hereto, and all accounts
receivable related thereto, and all proceeds thereof;

(B) All machinery, equipment, fixtures,
appliances and furniture now owned by Debtors and wherever
located, including, but not limited to, all satellite and
terrestrial communications and television reception and
distribution equipment and all related antennas, signal




MMUNICATIONS COl RATION, OXFOR "OMMUNICATION
a/k/a MaxTel COMMUNICATIQN CORPORATION

“"ORPORATION b 4
A4S s

\Y;

Y S — T
Thomas Lewls, Leo EJJ1ckler,
President "haildpén

Clerk: PLEASE RETURN TO:

OXFORD COMMUNICATIONS CORPORATION
4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

Attn: Leo E. Zickler, Chairman

343637120287




I0C COMMUNICATIONS
NON LIBERTY

ERIARWOOD
KIMEEALY WOODS
PANORAMA RIDEE
QUAIL RIDBE

WARNER CREED

ROCKBOROUBH

NORTHNWOCDS

BAY VILLAGE
CAREFREE VILLAEE
CHARLESTON LANCINS
CHASENOOT
CHESAPEARE
COBBLESTONE
ELDORADC/ESRC
FORESTWOCD

BIN5ER COve
HARBOUK. THE
HIDDEN HAREQUR
ISLAND CLUE

1SLAND IN SUN MHF
ISLAND LAKE
LAMPLIBHTER
MERIDIAN

NEWFORT

PARYERS LANIINE
PAKSONS RUN
REFLECTICNS
REFLECTIONS/CASLERY
REFLECTIONS/TARFA
RUNANAY BAY
RUNANAY BAY (INACT)
SAVANNAH TRACE
SHADY LANE (ETAL 3)
SUMMERSET BEND
THREE LAYES MHP
TURTLE CREEN
VERSAILLES

VILLA CAPK]

WIND DRIFT

ALEXANDFIA
LAKES. THE
SADDLEBROOK
SPRINGHOUSE
VILLABE SQUAKE
WOODSONG

TUCSON
TUCSON
TUCSON
TUCSON

T0TAL

TOTAL

DENVER
TOTAL

MIDOLETOWN

SAFASOTA
TA%PA
BRANDON
TREFA
CLEARWATER
FOMEANC EEACK
LA%ED
FORT MEYEFS
TAMPA
MELBOURKE
MELEOUFNE
DAYTONA BEALH
LARB0
LONERTO
FOXT ORANGE
TANEA
TARFA
TARPA
BRANDON
W PALM BEACH
CASSELBERRY
TARPA
LANTANA
PEXBROKE PINES
TAMPA
CLEARMATER
TARPA
TARPA
LTl
ORLANDD
VENIC
ORLANDO

TOTAL

DECATUR
ATLANTA
NORCROSS
MARTINEL

STONE MOUNTAIN
SHYRNA

390
399
300
247
254
g4
596
Ky
288
162
218
204
403
269
459
280
328
Pi
228
300
338
hLY:
404
04
48

514
278
S6e
235
236
180
285

Schedule 1
Page 1 of 4




0DC COMMUNICATIONS
NON L IBERTY

GHERWODD BLEN

CHES.LAND. 11 (INACT
CHESAPEAKE LANDINE
EDGEWATER (ETAL)
SAVANNAH TRACE

BEECHMILL FARMS
BRENDON WAY
BROOKWOCD

CAMBRIDBE S8. NOFTH
CARRIABE HOUSE ERST
CARRIABE HOUSE NORTH
CARPIABE HOUSE SOUTH
CARRIABE HOUSE WEST
CHELSEA VILLAGE
CONCORD EAST

COVERED BRIUBE
[RYSTAL TREE/EASTPT
EASTMOOL WHEEL MHF
FIRETHDRN

FRANKLIN VILLASE
BREENTREE VILLAEE
HOLLYTREE

KINSSTON SGURRE

YNDE IN THE WOODS
LANDINES

MANCHESTER VILLABZ
NANTUCKET COvt

NCRA PINES

NOFRTH SLEN VILLASE
0AKBROOK VILLABE
DAXTREE

KIVERBEND 11

SHADOW CREEX

SHADY BROCK HEIEATS
SUNRISE

TANGLEWODD

TIMBER FALLS/NILLDWS
WATERGATE
WILLIAMSEURE NORTH
WILLIANEBURS ON LAYE
WINGATE VILLABE
WOODBRIDEE

WOODLAKE

WOCDS OF CASTLE
W00DS OF EASLE CREEK

CHINOE CREEX
SPRINSHOUSE
STONEY BRCOKE FARMS

DES MOINES

AURDRA
AURDRA
CKICABD
SCRAMBURE

INDIANAPOLIS
INDIANAFOLIS
INDIANAPOLIS
INDIANAPOLIS
INDTANAPOLIS
INDTANAPOLIS
INDTANAPOLIS
INCIANAPOLIS
INDTANAPOLIS
INDIANAPOLIS
INDIANAPOLIS
INDIANAPOLIS
INDIANAPOLIS
INDIANRPOLIS
INDIANAFCLIS
INDTANAPCLIC
INDTANAPOLIS
INDIANAPOLIS
INDIANAPOLIS
INDTANRPOLIS
INDIRNAPOLIS
INDTANAPOLIS
INDIANAPOLIS
WESTFIELD

INDIANAPOLIS
INDIANAPOLIS
INDIANKPOLIS
INDTANAPOLIS
GREENWDDD

INDIANAPOLIE
INDIANAPOLIS
INDIANAPOLTS
INDIANAPOL LS
INDIANAPOLIS
INZIANAPOLIS
INUIANAPOLIS
INDIANAPOL IS
INDIANAPOLIS
INDIANAFOLIS
INDIANAPDLIS

LEXINSTON
LEYINGTON
LEXINSTON

154
3L
1783
S6E

250
770
404
380
402
300
258
540
246
198
250
362
165
400
210
456
304
29
520
150
R
646
254
291
384
398
364
276
527
IE0
210
518
248
J18
469
852
318
250
260
$90
TOTAL 14970

Schedule 1

Page 2 of 4




0DC COMMUNICATIONS
NON LIBERTY

CAFTAINS WALK

HEATEER RIDGE(INACT)

HUNT CLUE
SPRINEHOUSE
SPYBLASS
STONECREEK CLUB

CLOVERLANE |
CLOVERLANE 11
EAST BAY VILLABE
HUNT CLUE

HUNT CLUB 1T (INACT

KUNAWAY BAY

MILLWOOD FARE
FARK. THE

PORT. THE
KEBENCY NDRTH
SANTA FE VILLAEE

RENT TREE
OAKBROO

FoUM CREEK
RUNANRY BRY
SPRINEHOUSE 1
SPRINSHOUSE 11
SUN VALLEY
SUNSTONE

BAY %I[EE

LAKE MER[E
LAS PALOMAS

2ENT TREE
CHESAFEAKE LANDINS
CHIMNEYS |
CHIMNEYS []
HUNTERS CHASE 1
HUNTERS CHASE 11
CALS/WDODFIDBE !
JAKS/WOCDRIDEE 11
KUNENAY BAY
KUNANAY BAY ]
STEEPLECHASE
VILLAS, THE

ANNAFOLIS
BOWIE

bAI THERSBURS
LAUREL
LEXINGTON PARY
GERMANTONN

YPSILANT]
YPSILANT]
ESSEIVILLE
YPSILANT!
YPSILANT!
LANSINE

KANSAS CITY
JOFLIN
OPLIN
KANSAS CITY
KKNSAS CITY

GREENSEQRD

CHARELOTTE

CHARLOTTE

CHRARLOTTE

WINSTON SALEM
WINSTON-SALE™
CHARLOTTE

CHAPEL HILL

TOTAL  19é¢

NASHUR
TOTAL 412

RS VEEAS
LAS VEBAS

CoLumaLS
DAYTON
KETTERINE
KETTERING
MIAMISBURE
MIANISBURS
FAIRFIELD
FAIRFIELD
COLUMBLS
COLUMBUS
CENTERVILLE
COLURBUS
TOTAL 3130

Schedule 1

Page 3 of 4




0DC COMNUMICATIONS
NON L'BERTY

BALLERIA

BRIGHTON TOWNHOMES
CEDAR MILL CROSSING
KOCK CREE

HUNT CLUB
RIVERBEND

BENT TREE
HUNT CLUE
RIVERWIND
RUNANRY BAY
P INEHOUSE

CHIMNEYTOP |
THINNEYTOP i

HUNT CLUE

DAK HOLLOW
KESEARCH POINT
SPRINEHOUSE 1
STEEPLECKASE
SUk HOLLOW
WESTRIDEE

BENT TREE {INACT)
HUNTERS CHASE
INDIAN LAKES
KREFLECTIONS

RUNANAY ERY
STEEPLECHASE /NMSBRE
SUNDANCE STATION

CHAMEERS CREEK 1
CHAMKERS CREEY 11
FOREST RIDEE

LA PALOMA
KIVERWOCD

PORTLAND
PORTLAND
PDRTLANE

NORTH WALES
ALLENTOWN

COLUMBIA
CEARTANSLURE
COLUMEIA
MT,PLEASENT
CHARLESTON

ANT10CH
ANTIOCH

ALUSTIN
LONEVIEN
AUSTIN
DALLAS
FLAND

EL PASC
FORT WORTH

CENTERVILLE
#IDLOTHIAN
YIRGINIA BEACH
VIKEINIA BEACH
VIRGINIA BEACK
WILLIAMSEURS
RICHMOND

TACOmA
TACOMA
FEDESAL WAY
BURIEN

Schedule 1

Page 4 of 4
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FINANCING STATEMENT
This Financing Statement is presented to a Filing
Officer pursuant to the Uniform Commercial Code.

1. Name and Address of MaxTel ASSOCIATES LIMITED
Debtors: PARTNERSHIP and
MaxTel ASSOCIATES, INC.
4550 Montgomery Avenue,
Suite 1150
Bethesda, Maryland 20814

Local Address of 988 Spa Road
Debtors: Annapolis, MD 21403

Name and Address of OXFORD DEVELOPMENT CORPORATION
Secured Party: 4550 Montgomery Avenue

Suite 1150

Bethesda, Maryland 20814

4. This Financing Statement covers the following types
(or items) of property:

The security interest 1is granted by MaxTel
Associates Limited Partnership, a Virginia limited
partnership, MaxTel Associates, Ine. ; a Virginia
corporation, and oDC Communications Corporation, B
Maryland corporation, with their ©principal place of
business at 4550 Montgomery Avenue, Suite 1150, Bethesda,
Maryland 20814 (collectively referred to herein as
"Debtors”™) in the following collateral:

(A) All accounts and contract rights of the
Debtors now 1in existence, including those certain
agreements (the "Service Agreements") for the provision by
Debtors of television reception and distribution services
to the residential complexes (the “"Complexes") set forth
on the attached Schedule 1 hereto, and all accounts
receivable related thereto, and all proceeds thereof;

(B) All machinery, equipment, fixtures,
appliances and furniture now owned by Debtors and wherever
located, including, but not limited to, all satellite and
terrestrial communications and television reception and
distribution equipment and all related antennas, signal
reception, processing and distribution equipment, cable




television and electronic data communications, reception,
processing and distribution equipment, and 1intercC mpect i ol
and conttol equipment used by Debtor in connection with
the provision f television reception and distribution
services pursuant to the Service Agreements and located at

the Complexes set forth mm Schedule I hereto;

(C) All inventory now wned by Debtors and
products and proceeds thereotf;

(D) All substitutes ind replacement EEE
ssions, attachments, ind yther addrtions ¢5., and
tools, parts and equipment used 1in connection with any of
the a

acce
bove;
(E) All general intangibles, now owned;

(F) All cash or noncash proceeds © iny f the
foregoing, including insurance proceeds; and

(G) All ledger sheets, files, records,
documents, and instruments (including but not limited to,
computer programs, tapes and related electr niE Gata
processing software) evidencing an interest 1n Or relating

to the above.

The location of the office where the records
concerning the foregoing collateral are kept is the
sddress of Debtors stated above. The location by city and
state of each Complex where cable television reception and
distribution systems are situated 1is set £forth on the
attached Schedule 1.

SECURED PARIY:

OXFORD DEVELOPMEN
CORPORATION

By: R A e
Leo By 2ickler,
Cha@Erman

[Additional Signatures Appear on Following Page.]
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PARTNERSHIP

By: TelelMedia Associates

Limited Partnership,

Its General Partner
TeleMedia Associates,

General Partner

By e
Robert R. Swander,
General Partner

leMedia Associates, Inc.

General Partner

R~?ert R.—Swénd;r;
President

MaxTel ASSOCIATES, INC.

By: : s b
Robert R. Swander,
President

Clerk: PLEASE RETURN TO:

OXFORD DEVELOPMENT CORPORATION
4550 Montgo<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>